
WG WILTSHIRE
& GRANNIS LLP

December 11, 2009

EX PARTE

Ms. Marlene H. Dortch
Secretary
Federal Communications Commission
445 12th Street, SW
Washington, DC 20554

Re: Petition ofTelcordia Technologies, Inc. to Reform or Strike Amendment 70, to
Institute Competitive Bidding for Number Portability Administration, and To End
the NAPM LLC's Interim Role in Number Portability Administration Contract
Management; Renewed Request for Interim Standstill Order; and Request that
NANC Resolve Dispute Concerning Necessity of Adding Certain URI Codes for
the Completion of Telephone Calls, WCB Docket Nos. 07-149 and 09-109

Dear Ms. Dortch:

On December 10,2009, Louise Tucker of Telcordia Technologies, Inc.
("Telcordia"), Madeleine Findley and I, on behalf of Telcordia, met with Austin Schlick,
General Counsel, Diane Griffin Holland and Maureen Degnan, of the Office of General
Counsel, and Catherine Seidel and Ann Stevens, of the Wireline Competition Bureau, to
discuss Telcordia's Petition to Reform or Strike Amendment 70, to Institute Competitive
Bidding for Number Portability Administration, and To End the NAPM LLC's Interim
Role in Number Portability Administration Contract Management.

The points discussed in these meetings are summarized in the attached written
presentations, l and have been previously set forth in Telcordia's Petition filed May 20,
2009, and Reply to Comments filed September 29,2009. We provided a copy ofa
September 17, 2009 letter from Melvin Clay and Timothy Decker, Co-Chairs of the
North American Portability Management LLC ("NAPM LLC") to Thomas M. Koutsky,
Chairman, North American Numbering Counsel ("NANC"), disclosing that the "minutes

See The Commission Should Grant the Telcordia Petitions (Dockets No. 07-149 & 09-109)
(attached); Presentation at the FCC: FCC Must Act to Reassert Its Oversight and Control oflnherently
Governmental Decisions, Reopen Competition in NPAC Services, and Preserve Competition in ENUM
Services (November 4,2009) (attached).
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of the meetings of the Members cannot be published, released to, or made accessible for
inspection by, the public or non-Members, except on written request and upon a Majority
Approval," subject to restrictions? We also provided a copy of the Comptroller General
of the United States' decision in In re CPT Corp} and a copy of Article 15.2 of the
Amendment 70 to the Master Agreement. As follow-up, we are pleased to provide a
copy of Articles 23-25 of the Master Agreement.

A copy of this letter is being filed in the above-referenced dockets.

Sincerely,

Is/John T. Nakahata
John T. Nakahata
Counsel to Telcordia Technologies, Inc.

See Letter from Melvin Clay, Co-Chair, NAPM LLC, & Timothy Decker, Co-Chair, NAPM LLC,
to Thomas M. Koutsky, Chairman, NANC (Sept. 17,2009) (attached).
3 See In re CPT Corp., 84-1 Compo Gen. Proc. Dec. P606 (1984) (attached).
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THE COMMISSION SHOULD GRANT THE
TELCORDIA PETITIONS (07-149 & 09-109)

Number Portability Administration Costs are Significant:

 Currently ~$300 million for 2009 (due to one-time discounts)

 Projected to rise to ~$500 million for 2015, with total $2.8 billion spend 2009-2015.

 Only one Administrator today – with no competitive bidding since 1997 to discipline
price/service.

 4 no-bid extensions/major cardinal changes by industry LLC to the Administrator
contract, with no FCC approval.

Why this is important –

 Non-competitively bid contracts result in excessive costs, ultimately paid by consumers.

o Amendment 57 – At least 20% too high

o Amendment 70 – Again 20% too high.

 Competitive bidding provides marketplace and market-based accountability and
transparency.

Fundamental premise – FCC, not a small group of providers, should be making the
fundamental decisions with respect to governmental programs.

 Number Portability Administration is a governmental program. Carriers must participate,
and must pay fees to support NPAC, under threat of FCC fines. Administrator is
designated by the FCC.

o NPAC contracts are not just “private contracts.”
 Precedent – NANPA and Pooling contracts.

FCC must make cardinal (fundamental) policy decisions with respect to Administrator
contracts:

 FCC cannot delegate fundamental policy decisions to non-federal governmental entities.

o Fundamental policy decisions include:

1. When, if ever, will the Administrator contracts be subject to open, competitive
bidding?

2. Will there be one Administrator or multiple Administrators?

3. Can the Administrator use the database to provide competitive services in
other markets such as ENUM?

o Interim authority to “manage and oversee” NPAC contracts cannot be interpreted
to encompass policy decisions.

o FCC has insisted on competitive bidding for other numbering administrators.

 If NAPM is a federal entity, then the Competition in Contracting Act requires
competitive bidding for cardinal changes, which has not occurred.

 Key Issue: Operating checks and balances on NAPM actions

o Inseverability clauses frustrate checks and balances.

Appropriate Remedy for Contract Extended without Proper Authority is to Terminate
Contract and Rebid. See e.g. CPT Corp.
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FCC Must Act to Reassert Its Oversight
and Control of Inherently Governmental
Decisions, Reopen Competition in
NPAC Services, and Preserve
Competition in ENUM Services

Telcordia Contact:

Richard Jacowleff

rjacowleff@telcordia.com

Joel Zamlong

jzamlong@telcordia.com

Adam Newman

anewman@telcordia.com

Telcordia Counsel Contact:

John Nakahata

jnakahata@wiltshiregrannis.com

Linda McReynolds

lmcreynolds@wiltshiregrannis.com

Madeleine Findley

mfindley@wiltshiregrannis.com



Oversight of Number Portability in the USA
(The Cast)

Number Portability
Administrators

(Contractor - NeuStar)

Service Providers and Other Users such as Service Bureaus Sign User Agreements

North American Numbering Council
(Oversight of number portability
administration, including LLCs)

Federal Communications Commission
(overall jurisdiction over numbering)

North American Portability Management (NAPM), LLC
(Signs and manages US Master Agreement with

Number Portability Administrator (NPAC Contractor))



Telcordia’s 2009 Requests Before FCC and
NANC

 Amendment 70 Petition

 Begin competitive bidding for new NPAC contract.

 Leave Amendment 70 prices in place during
bidding and implementation transition.

 Terminate existing contract when new contract is
implemented.

 NANC Dispute on Whether URIs Can Be
Implemented Without a NANC or FCC Finding
that the are “Necessary to Route Telephone
Calls.”

 Request for a Standstill Order Pending NANC
Dispute Resolution
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Amendment 70 is Anti-Competitive And
Attempts to Frustrate FCC Oversight

 NAPM and NeuStar eliminate all possibility of competitive
NPAC services until 2016 (extended from 2012) – done in
secret, without FCC approval.

 Industry and consumers are overcharged by ~$550 million thru 2015

 NAPM is exercising the FCC’s inherently governmental authority over
when to extend contracts or conduct bids.

 Failure to bid violates Presidential directive and Competition in
Contracting Act.

 NAPM improperly exceeds its authority by permitting NeuStar to
transform the NPAC into an ENUM provisioning database –
enabling NeuStar to extend its monopoly from NPAC to ENUM
by 2016, without FCC approval.

 “All-or-nothing” inseverability clause, NAPM and NeuStar
deliberately frustrate FCC oversight and consideration of policy
issues.

4



NeuStar and NAPM LLC – A History of No-Bid
Cardinal Changes That Harm Competition for
Short Term Cost Savings, With No FCC
Approval

 Original bid contract – Term 1997-2002

 First No-Bid extension (12/2000) – Term extended to
2006, w/option for 2007.

 Second No-Bid extension (10/2003) – Term extended to
2011.

 Third No-Bid extension (Amendment 57, 9/2006) – Term
extended to 2015; competitive bidding forbidden before
2012 with penalty clauses.

 Fourth No-Bid modification (Amendment 70, 1/2009) –
Competition blocked to 2016
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Amendment 70 Forecloses NPAC Competition
to 2016 – Making Non-Exclusivity a Sham

 Amendment 57 (2006) blocked competition in NPAC services
before 2012 by creating a $30+ million penalty for issuing an
RFI or RFP, or selecting an additional NPAC vendor.

 Amendment 70 (2009) blocks competition by making it
uneconomic to select an additional NPAC vendor(s).
 NeuStar loses no revenue for one year after competitive entry, no matter

how much market share it loses in the first year.

 NeuStar may never lose any revenue. Even at significant (e.g. -30%) loss of
market share, NeuStar loses no revenue.*

 Even losing 50% market share, NeuStar gets 92% of the revenue it would
have received for handling 100% of the market.*

 At 70% market share loss, NeuStar still gets 82% of the revenue it would
have received for handling 100% of the market.*

 If transactions grow faster, the picture is even worse.

6

* For 2011-2015, assuming 16% annual transaction growth, and competitive entry in 2011 immediately at the stated percentage.
Does not include 2016 credits.
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Amendment 70: At 50% Market Share Loss, NeuStar Keeps 92%
of Revenues – 2011-2015; at 30% Market Loss, it Keeps 100%



Another View – At 50% Share, Competitor’s Effective
Per Transaction Price Must Be Over 5x Lower than
NeuStar’s (And Free for the First Year)
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A Bad Contract Gets Even Worse – Amendment
70 Extends the NPAC Monopoly to ENUM
(Background)

 ENUM – A competitive, multi-vendor market today.

 ENUM associates a Telephone Number with Uniform
Resource Locators (URIs) associated with IP gateways for
customer services/devices.

 ENUM is not a number portability administration service, but
today uses NPAC as an input; however, in an all IP-IP
universe, use of NPAC may no longer be needed.

 Tier 0/1 ENUM Clearinghouse Providers enable IP-IP traffic
exchange between service providers.

 For Tier 0/1 ENUM Clearinghouses, key asset is database of
TNs and associated URIs.

 ENUM providers charge their customers.
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Amendment 70 Harms ENUM Competition

NeuStar CEO: “What [Amendment 70] does is takes an existing platform
that all networks are currently physically interfacing with, they’re
currently depending upon it for routing virtually all telephone calls and it
puts into that database the first three simple IP data points that are
necessary for the first simple IP applications that networks are going to
provide.” (1/28/09 Investor Call)

 Amendment 70 cross-subsidizes the creation of an ENUM
provisioning database by using the NPAC contract to create financial
incentives (up to $22.5M) for the industry to issue the change orders and
to actually use the URIs by 2011.

 URIs populated and modified under Amendment 70 are paid by
industry as a whole, not by customer, creating another cross-subsidy.

 No other vendor can integrate NPAC and ENUM before 2016 due to
Amendment 70’s competitive lock-out.

 High costs for others to create database means NeuStar can recoup
monopoly profits after it drives other ENUM vendors from market.
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FCC Rules Do Not Permit NAPM to Add URIs
to the NPAC
 47 C.F.R. 52.25(f) prohibits addition to NPAC of data not

“necessary to route calls to the appropriate telecommunications
carriers.” “The NANC shall determine what specific information is
necessary.”

 NANC has never found URIs to be “necessary to route calls to the
appropriate telecommunications carriers. “
 NANC considered in 2005 and failed to reach consensus.

 As stated in the NANC 400 Report, “At the April 14, 2005 joint meeting of the
Future of Numbering and LNPA Working Groups there was agreement of all
parties that placement of Internet URIs (Universal Resource Identifiers) in the
NPAC (Number Portability Administration Center) was not necessary to support
PSTN (Public Switched Telephone Network) call completion.”

 Neither NAPM nor the LNPA Working Group are NANC, and thus
cannot add URIs to the NPAC without NANC finding the fields to be
necessary. NANC operates pursuant to FACA – NAPM does not.

 No entity other than the FCC can authorize adding fields to the
NPAC that are not “necessary to route calls to the appropriate
telecommunications carriers.” NANC cannot make policy.
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What the FCC Needs to Do

 Prevent Further Harm
 Immediately direct the NAPM and NeuStar to halt implementation

of URI change orders, pending resolution of NANC dispute.

 Direct NAPM not to execute further amendments without prior
NANC and FCC review and approval.

 Reestablish Competition in NPAC Services at the Best
Possible Price for Consumers
 Declare current contracts unlawfully extended, unjust,

unreasonable, contrary to public interest.

 Immediately begin a competitive procurement for multivendor
NPAC to replace the current contracts.

 During bidding and transition use Amendment 70 to set NeuStar
compensation. See e.g. CPT Corp.

 Reestablish Governmental Oversight
 FCC makes final decision on all cardinal change contract

amendments.
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ADDITIONAL BACKGROUND
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Slower Transaction Growth Does Not Negate
Market Foreclosure; Faster Growth Enhances It



ENUM and the NPAC Chronology
 2005

 July – NANC sends report of no consensus on NANC 400 adding URI data in NPAC to FCC
based on NANC Future of Numbering Working Group (FoN) Report

 Nov – CableLabs issue RFI for VoIP Peering, reported that over 30 companies respond

 2007
 Nov – CC1 ENUM LLC issues RFP for Provider ENUM

 2008
 Feb – FCC permits the industry to reconsider NANC 400 in light of the FCC 08-188 Order on

Number Portability (VoIP and Porting Fields Order)

 May – LNPA Splits NANC 400 into 4 change orders one per URI (NANC 429-432) and includes
in SP prioritization of next release; two of the URI COs are “above the line” in initial
prioritization. Meeting of prioritization new Change Order 435 adding SMS added and included

 July – Three of the URI Cos are included on the Recommended List for a next NPAC Release
to LLC; neither NANC nor FoN consensus has been sought with regard to adding URI data to
NPAC per the original report.

 Sept – Amendment 62 expands definition of “calls” to include video, music, pictures and text.

 2009
 Jan – NeuStar and NAPM LLC sign Amendment 70 with discounts for inclusion of URI Data in

NPAC

 Feb – VeriSign issues press release announcing PacketCable certification of ENUM Server
Provisioning Protocol for cable providers

 Feb – Telcordia issues press release announcing award of CC1 ENUM LLC Service Provider
ENUM registry to Telcordia
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Chronology of Events Including Telcordia –
NAPM LLC Activity
 2005

 Telcordia (and other competitor) submit unsolicited NPAC proposal presentations

 2006

 NAPM and NeuStar sign Amendment 57

 2008

 Mar - Telcordia presents unsolicited Regional proposal w/discounted pricing

 July - Telcordia submits unsolicited Regional and Multi-Peering proposals

 Aug – NAPM asks 28 questions regarding Peering proposal

 Sep - Telcordia presents Peering responses and industry ROI information

 Sep – NeuStar advises the NAPM that it “wanted to discuss a restructuring of pricing
terms in the Master Agreements”

 Nov 20 – NAPM informs Telcordia that is will not consider a regional model because
it “will not provide Users with a sufficient level of vendor choice that the Members of
the NAPM LLC believe will best serve and benefit consumers . . . .” Says “The Multi-
Peering Administrator Model deserves and warrants further consideration.” Requests
Telcordia to initiate “appropriate industry-wide subject matter expert consideration,
review and buy-off” on a peering NPAC.

 2009

 Jan 8 – LNPA WG meets to consider multipeering NPAC architecture.

 Jan 28 – NAPM adopts Amendment 70 and notifies NANC and the FCC.
16

Legend
LLC Disclosure

Telcordia Disclosure
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\NAPM

.." ~LJn' M.UlA.l:DfDn', u.c

North American Portability
Management, LLC

September 17,2009

Thomas M. Koutsky
Chairman, North American Numbering Counsel
5335 Wisconsin Avenue, NW, Suite 440
Washington, DC 20015-2034

Chairman Koutsky,

At the July 16, 2009 NANC meeting, as part of the report of the NAPM LLC, I reported that
Amendments 62 and 70 both were approved by the requisite Supermajority Approval of the
Members of the NAPM LLC (that is, approval of at least 75% of the Members present at a
meeting at which a quorum is present), but were not unanimously approved. I was asked by a
NANC representative what the "minority position" was with respect to these two Amendments.
At the time, I was unable to recall the details of those "minority positions.' I offered to refresh my
memory by consulting the minutes of the meetings of the Members of the NAPM LLC at which
those discussions occurred, and I agreed to provide a response after I consulted the minutes.

I have now consulted the minutes of the meeting of the Members that occurred on July 10, 2008,
with respect to Amendment No. 62, and the minutes of the meeting of the Members that
occurred on January 16, 2009, with respect to Amendment No. 70. Under the terms of the
"Operating Agreement" of the NAPM LLC, Section 5.14.2, the minutes of the meetings of the
Members cannot be published, released to, or made accessible for inspection by, the public or
non-Members, except upon a written request for release and upon a Majority Approval, and
then, sUbject to applicable attorney-client privileges, attorney work product privileges and
restrictions regarding Confidential Information (as described in the Operating Agreement).
Therefore, I cannot simply provide copies of those minutes or extracts from those minutes. In
addition, the NAPM LLC has never pUblished or released minutes of meetings during non-public
or closed portions of the meetings in the past, because the Members of the NAPM LLC believe
that such publication or release could "chill" or reduce the free, full and robust exchange of views
and the debate that occur at the meetings.

Nonetheless, in an attempt fully to respond to the questions regarding the "minority position" with
respect to Amendments No. 62 and 70, the Member Company who held and expressed that
"minority position," has consented to my disclosure of that position in summary form in response
to those questions. Accordingly, the following is my summary of the minority position expressed
with respect to approval of Amendments No 62 and 70.

Please also be aware that it is not unusual for actions of the NAPM LLC not to be unanimous.
Nonetheless, despite lack of unanimity, the processes and procedures of the NAPM LLC
consistently are followed to allow full and fair debate and discussion, and were followed with
respect to discussion and approval of Amendments No. 62 and 70. No Member of the NAPM
LLC has expressed any objection to those processes and procedures or has raised any concern
or question regarding their ability to participate in that process and in those procedures.



SOW 62: NUE - (NPAC ISMS - Contractor as a User)

The Member Company that disagreed with Amendment 62 stated that voting to adopt
Amendment 62 would give NeuStar the ability to leverage the NPAC platform, as well as all
future enhancement of that platform, for commercial gain. They felt this would give NeuStar an
unfair competitive advantage being both the NPAC data administrator and user. In addition the
Member Company voiced concern that the definition of call routing that was drafted only for
Amendment 62 was overly expansive and allowed URI capabilities to the NPAC platform which
they state was not intended to support that routing functionality.

SOW 70: Pricing Amendment - (Modifications to Exhibit E Pricing Schedules)

The dissenting Member Company acknowledged that the fixed price model prOVided the
benefit of pricing improvement and the elimination of key triggers in SOW 57 that would
allow issuance of an RFP prior to 2012, but did not feel the fixed price model was the
right thing for the industry to do at the time for the following reasons:

o TN incentives give NSR [NeuStar, the current vendor] the upper hand in
potentially undermining nascent ENUM development;

o The deal creates a framework for NSR to build a super-LERG;
o The incentives to add URI fields are inconsistent with the NPAC platform charter

to support porting of voice telephone numbers.

All of these reasons would seem to add up a conflict of interest for the LLC, as well as
potentially higher legal costs to defend against any actions.

Secondly, the industry will be assuming downside risk if volumes drop, thereby creating a
disincentive to the industry to introduce competition for NPAC services.

The assumption of downside risk is also contrary to the initial guidance provided to VPAC
by the LLC.

Lastly, the Member Company believed the urgency to complete the agreement in such
an abbreviated time frame served the best interests of NSR, rather than the industry.

The content of this letter should answer the NANC representative's question on what the
"minority position" was with respect to Amendments No. 62 and 70. If there are questions
please forward them to the NAPM LLC Co-Chairs, Tim Decker and Mel Clay.

Sincerely,
Melvin Clay
Co-Chair
North American Portability Management LLC

TIMOTHY DECKER
Timothy Decker
Co-Chair

I
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15.2 If any provision of this Amendment is held invalid or unenforceable the remaining provision of this

Amendment shall become null and void and be of no further force or effect. If by rule, regulation, order, opinion

or decision of the Federal Communications Commission or any other regulatory body having jurisdiction or

delegated authority with respect to the subject matter of this Amendment or the Master Agreement, this

Amendment is required to be rescinded or is declared ineffective or void in whole or in part, whether temporarily,

permanently or ab initio (an “Ineffectiveness Determination”), immediately upon such Ineffectiveness

Determination and without any requirement on any party to appeal, protest or otherwise seek clarification of such

Ineffectiveness Determination, this Amendment shall be rescinded and of no further force or effect retroactively to

the Amendment Effective Date. Consequently, the Master Agreement in effect immediately prior to the

Amendment Effective Date shall continue in full force and effect in accordance with its terms, unchanged or

modified in any way by this Amendment. In the event of an Ineffectiveness Determination, any amounts that

would have otherwise been due and payable under the terms and conditions of the Master Agreement, in effect

immediately prior to the Amendment Effective Date (including, but not limited to any adjustments necessary to

retroactively re-price TN Porting Events under Exhibit E from the Amendment Effective Date through the date of

the Ineffectiveness Determination, or other amounts or credits, to any party hereunder), shall be invoiced by

Contractor at the earliest practical Billing Cycle in accordance with the Master Agreement and shall be due and

payable in accordance with the applicable invoice threrewith or shall be credited or applied for the benefit of the

Customer or any Allocated Payor in accordance with the Master Agreement.
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ARTICLE23- TERMINATION

23.1 Terminationby Customer

Customer shall have the right, upon written notice to Contractor, toterminate this Agreement or any applicable Statements of
Work :

(a) ifa Default by Contractor has occurred and is continuing under this Agreement;or,

(b) if(i) a receiver, trustee, administrator, or administrative receiver is appointedfor Contractor or its property, (ii)
Contractor makes an assignment for thebenefit of creditors, (iii) any proceedings are commenced against
Contractorunder any bankruptcy, insolvency, or debtor’s relief law, and such proceedingsare not vacated or set aside
within ninety (90) days from the date ofcommencement thereof, or (iv) Contractor is liquidated or dissolved; or,

(c) ifContractor is merged with or acquired by an entity which is not a Neutral ThirdParty; or

(d) ifContractor otherwise ceases to be a Neutral Third Party, and such cessationcontinues for a period of thirty
(30) days following the date that an executiveofficer of Contractor first becomes aware of the event causing the
cessation ofneutrality (with Contractor having an obligation to diligently conductquarterly investigations of its
affiliates’ activities that may impactContractor’s neutrality); provided, however, that where such cessation ofneutrality
cannot reasonably be cured within such thirty (30) day period, solong as Contractor is diligently pursuing such cure,
and regulatory authoritieshaving jurisdiction over such matters (after having reviewed the details of theevent(s)
causing Contractor’s cessation of neutrality) have not specificallyrequired Customer to terminate this Agreement due
to such cessation ofneutrality, the time for curing such

53

failure shall be extended for such period as may be necessary forContractor to complete such cure; or

(e) under thecircumstances related to a regulatory event as set forth in Article 25.

23.2 Nonwaiver

The termination rights provided to Customer under this Article 23are not intended to constitute an election of remedies, and,
except as providedotherwise in this Agreement or the subject Statement of Work, Customer isentitled to any additional rights
and remedies available to it at law or inequity, subject to the limitations and exclusions in this Agreement. All rights and
remedies of Customer hereincreated or otherwise existing at law or in equity are cumulative, and theexercise of one (1) or more
rights or remedies shall not be taken to exclude orwaive the right to exercise any of the others.

23.3 Users’Liability for Payments

Except as provided in Articles 9 and 24 herein and Section 7 ofthe NPAC/SMS User Agreement, in the event of termination
under this Article,Users shall be liable only for payment to Contractor for Services performedprior to the effective date of the
termination, and Users shall not be liablefor anticipated profit or fee on Services not performed. Except as otherwise provided
in thisAgreement, Customer shall have no liability for any payments to Contractor.

23.4 Return ofProperty Upon Termination

Subject to Article 24 - Transition at Expiration or Termination ofthis Agreement, upon termination and regardless of any dispute
between theParties, all property, equipment, data, documents or other materials ofCustomer or the Users pertaining to this
Agreement in the possession ofContractor, its employees, agents or subcontractors shall be returned to theirowners within
fifteen (15) days of the notice of termination or such later dateas Customer may designate.

ARTICLE24 - TRANSITION ATEXPIRATION OR TERMINATION OF THIS AGREEMENT
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24.1 Contractor’sObligation to Assist With Transition

Upon termination of this Agreement by Customer under either Article 23or Article 12 hereof (hereafter “Termination Event”), or
upon expirationof the Agreement as the result of an election not to renew under Article 3hereof (“Non-Renewal”), Contractor
shall assist Customer in the orderlytransition of the Services specified herein from Contractor to a successorcontractor or
administrator for NPAC/SMS (in either case, the “SuccessorContractor”), consistent with the requirements of this Article 24 -
Transition at Expiration or Termination of this Agreement.
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24.2 OptionalExtension Upon Termination or Non-Renewal Without License

Upon the occurrence of a Termination Event (other than a TerminationEvent under Section 23.1(c), (d), or (e) or Article 12) or
Non-Renewaland, in each case, upon Customer’s request in lieu of being granted a licenseunder Article 9 hereof, Contractor
shall agree to extend this Agreementwith Customer for a period the last day of which shall not extend beyond theearlier of (i)
the date that Customer completes its transition to a SuccessorContractor for the provision of NPAC/SMS in the Service Area or
(ii) the datethat is eighteen (18) months after (A) in the case of such a Termination Event,the date notice of termination is given
by Customer (“Termination Event NoticeDate”), or (B) in the case of Non-Renewal, the date the notice of non-renewalis given
or received by Customer, as applicable (“Non-Renewal NoticeDate”). Any such extension shall be at aprice and level of Service
in effect on the date of such termination orexpiration of the Agreement, as applicable, as adjusted pursuant to Section 6.1if such
extension extends beyond the Initial Term. In addition, upon any such extension,Contractor shall provide any Transition
Services (as defined below) requestedby Customer; provided that (i) Contractor shall be paid for such services atreasonable
rates, consistent with the charges underlying the pricing schedulesset forth in Exhibit E and (ii) Contractor shall have no
obligation to performany such Transition Services under this Section 24.2 after the end of theextension period.
Notwithstandinganything to the contrary above, Contractor’s obligation to perform Servicesduring any extension period is
subject to Customer using diligent efforts totransition to a Successor Contractor beginning no later than the TerminationEvent
Notice Date or Non-Renewal Notice Date, as applicable.

24.3 OptionalExtension Upon Termination or Non-Renewal With License, Loss of Neutrality or Regulatory Termination

Upon the occurrence of (A) a Termination Event (other than aTermination Event under Section 23.1(c) or (d) or Article 12)
orNon-Renewal and, in each case, under circumstances where Customer has obtaineda license under Article 9 hereof,or (B) a
Termination Event under Section 23.1(c)or (d), whether or not Customer has obtained a license under Article 9hereof, or (C) a
Termination Event under Section 23.1(e), Contractorshall, upon Customer’s request, extend this Agreement with Customer for
aperiod the last day of which shall not extend beyond the earlier of (i) thedate that Customer completes its transition to a
Successor Contractor for theprovisioning of NPAC/SMS in the Service Area or (ii) the date that is onehundred and eighty (180)
days after the Termination Event Notice Date orNon-Renewal Notice Date, as applicable. Any such extension shall be at a price
and level of Service in effect onthe date of such termination or the expiration of the Agreement, as applicable,as adjusted
pursuant to Section 6.1 if such extension extends beyond theInitial Term. In addition, upon any suchextension, Contractor
shall provide any Transition Services (as defined below)requested by Customer; provided that (i) Contractor shall be paid for
suchservices at reasonable rates, consistent with the charges underlying thepricing schedules set forth in Exhibit E and (ii)
Contractor shall have noobligation to perform any such Transition Services under this Section 24.3after the end of the
extension period. Notwithstanding anything to the contrary above, Contractor’s obligationto perform Services during any
extension period is subject to Customer usingdiligent efforts to
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transition to a Successor Contractor beginning no later than theTermination Event Notice Date or Non-Renewal Notice Date, as
applicable.

24.4 TransitionServices
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Contractor shall cooperate with Customer in effecting the orderlytransition of the Services to a Successor Contractor by
performing the servicesset forth below (collectively, the “Transition Services”) where requested byCustomer upon or in
anticipation of a Termination Event or Non-Renewal. The Transition Services shall be providedthrough the period of any
extension under Section 24.2 or 24.3, or if theAgreement is not being extended pursuant to such Sections, for a period not
toexceed one hundred and eighty (180) days after the expiration or termination ofthe Agreement. Contractor shall be paidfor
the performance of such Transition Services at reasonable rates, consistentwith the charges underlying the pricing schedules
in Exhibit E. Customer shall submit its request forTransition Services in writing to Contractor on or immediately prior to
theexpiration or termination date.

At Customer’s request, which request shall be made as provided above,Contractor agrees to provide the following Transition
Services in accordancewith this Section 24.4:

(a) provideCustomer with a list or summary, as applicable, of all hardware, software, andcommunications
inventories and documentation of operational and proceduralpractices required for the orderly transition to a
Successor Contractor for theServices;

(b) consistentwith Contractor’s contractual obligations to Third Parties regardingnondisclosure, provide
Customer and/or its designees all Contractor informationthat is reasonably necessary to enable Customer and/or its
designees to providethe Services. Contractor shall use itsbest efforts to secure in its agreements with Third Parties
the right toprovide such Third Party information to Customer and/or its designees underthese circumstances;

(c) withrespect to Third Party Software used to provide the Services, Contractor shallprovide reasonable
assistance to Customer in obtaining licenses from theappropriate vendors;

(d) withrespect to any other agreements for necessary Third Party services being usedby Contractor to perform
the Services, Contractor shall:

(i) useits best efforts to transfer or assign such agreements to Customer or theSuccessor Contractor,
and

(ii) payany transfer fee or non-recurring charge imposed by the applicable Third Partyvendors, which
fee or charge Customer agrees to reimburse to Contractor; and
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(e) Contractorshall return to Customer (without retaining copies) all intellectual property,including software,
documentation, and procedures including all tapes, disks,and printed matter provided by Customer and Users, and the
contents of theNPAC/SMS database pertaining to Customer.

Customer agrees to allow Contractor to use, at no charge, thoseCustomer facilities necessary to perform the Transition Services
for as long asContractor is providing the Transition Services.

ARTICLE25 - REGULATORYAND LEGISLATIVECONSIDERATIONS

25.1 Users areCommunications Common Carriers

Contractor expressly recognizes that (i) Customer, Members and theUsers and the NPAC/SMS are or may be subject to certain
federal and statestatutes and rules and regulations promulgated thereunder, as well as rules,regulations, orders, opinions,
decisions and possible approval of the FCC,NANC and other regulatory bodies havingjurisdiction or delegated authority over
Customer, Member and the Users and theNPAC/SMS and (ii) this Agreement is subject to changes and modificationsrequired
as a result of any of the foregoing; provided, however, that theParties hereby agree that this Agreement and the NPAC/SMS
User Agreements shallremain in full force and effect in accordance with their respective terms andeach of the Parties and each
of the Users shall continue to perform all of itsrespective obligations under this Agreement and the NPAC/SMS User
Agreements,as applicable, in accordance with the respective terms thereof until theParties can agree upon any amendment
(which shall include any Statement ofWork) that may be required to this Agreement as a result of any such regulatorychange;
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and provided, further, however, that if the Parties are unable to agreeupon any required amendment (or Statement of Work), the
Parties agree toresolve such dispute pursuant to an “expedited” arbitration proceeding inaccordance with the procedures set
forth in Section 4 of the form ofEscrow Agreement attached hereto as Exhibit M (“Expedited Arbitration”). Notwithstanding
anything to the contraryabove, Customer may terminate this Agreement if the required amendment orStatement of Work is
technically or economically unfeasible or if theregulatory change requires Customer to terminate this Agreement, except
thatCustomer agrees it will give Contractor at least ten (10) days advance writtennotice of its intent to terminate this Agreement
on such basis and agrees thatif, within ten (10) days of its receipt of such notice, Contractor delivers itswritten objection to
Customer disputing the basis on which Customer isexercising its termination right, Customer will resolve such dispute
withContractor in an Expedited Arbitration proceeding, with the focus of suchproceeding being whether the required
amendment or Statement of Work istechnically or economically unfeasible or whether the regulatory changerequires Customer
to terminate this Agreement, as applicable. The Parties shall cooperate fully with eachother in obtaining any necessary
regulatory approvals of the NPAC/SMS or otherregulatory proceeding regarding regarding NPAC/SMS.

25.2 Changes inLaw and Regulations

Customer shall notify Contractor of any relevant changes in applicablelegislative enactment and regulations that Customer
becomes aware of in theordinary course of its business in accordance
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with the provisions of Section 27.6. Any necessary modifications to the NPAC/SMSas a result of such changes shall be made
in accordance with the provisions of Article 13and subject to Section 25.1 Contractor shall be responsible for any fines and
penalties imposed onUsers and/or Contractor arising from any noncompliance by Contractor, itssubcontractors or agents with
the laws and regulations in respect of theNPAC/SMS. A User shall be responsiblefor any fines and penalties imposed on it or
Contractor relating toContractor’s provision of the NPAC/SMS and arising from the failure of suchUser to comply with laws
and regulations to which it is subject.
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